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If a share certificate is worn out, defaced, lost or destroyed, it may be replaced without charge (other than 
exceptional out-of-pocket expenses) and otherwise on such terms (if any) as to evidence and/or indemnity (with 
or without security) as the Board may require. In the case where the certificate is worn out or defaced, it may be 
renewed only upon delivery of the certificate to the Company. 


LIEN 


The Company shall have a first and paramount lien on every share (not being a fully paid share) for all money 
(whether presently due or not) payable in respect of that share. The Board may at any time declare any share to 
be wholly or in part exempt from the provisions of this Article. 


The Company may sell, in such manner as the Board decides, any shares on which the Company has a lien, if a 
sum in respect of which the lien exists is presently payable and is not paid within 14 clear days after notice in 
writing has been served on the holder of the shares in question or the person entitled to such shares by reason of 
death or bankruptcy of the holder or otherwise by operation of law, demanding payment of the sum presently 
payable and stating that if the notice is not complied with the shares may be sold. 


To give effect to any such sale, the Board may authorise such person as it directs to execute any instrument of 
transfer of the shares sold to, or in accordance with the directions of, the purchaser. The title of the transferee to 
the shares shall not be affected by any irregularity in or invalidity of the proceedings relating to the sale, and he 
shall not be bound to see to the application of the purchase money. 


The net proceeds of the sale, after payment of the costs of such sale, shall be applied in or towards satisfaction of 
the liability in respect of which the lien exists so far as the same is presently payable, and any residue shall (upon 
surrender to the Company for cancellation of the certificate for the shares sold (where applicable) and subject to 
a like lien for any monies not presently payable or any liability or engagement not likely to be presently fulfilled 
or discharged as existed upon the shares before the sale) be paid to the holder of (or person entitled by 
transmission to) the shares immediately before the sale. 


CALLS ON SHARES 


Subject to the terms of allotment of any shares, the Board may make calls upon the members in respect of any 
monies unpaid on their shares (whether in respect of the nominal value of the shares or by way of premium) 
Provided that (subject as aforesaid) no call on any share shall be payable within one month from the date fixed 
for the payment of the last preceding call and that at least 14 clear days' notice shall be given of every call 
specifying the time or times, place of payment and the amount called on the members' shares. A call may be 
revoked in whole or in part or the time fixed for its payment postponed in whole or in part by the Board at any 
time before receipt by the Company of the sum due thereunder. 


A call shall be deemed to have been made at the time when the resolution of the Board authorising the call was 
passed and may be made payable by instalments. 


The joint holders of a share shall be jointly and severally liable to pay all calls in respect of the share. 


Each member shall pay to the Company, at the time and place of payment specified in the notice of the call, the 
amount called on his shares. A person on whom a call is made will remain liable for calls made upon him, 
notwithstanding the subsequent transfer of the shares in respect of which the call was made. 


If a sum called in respect of a share shall not be paid before or on the day appointed for payment, the person 
from whom the sum is due shall pay interest on the sum from the day fixed for payment to the time of actual 
payment at such rate, not exceeding 15 per cent. per annum, as the Board may decide, together with all expenses 
that may have been incurred by the Company by reason of such non-payment, but the Board may waive payment 
of interest and such expenses wholly or in part. No dividend or other payment or distribution in respect of any 
such share shall be paid or distributed and no other rights which would otherwise normally be exercisable in 
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Any declaration of interest required by Article 142.3 must be made as soon as is reasonably practicable. Failure 
to comply with this requirement does not affect the underlying duty to make the declaration. 


A declaration in relation to an interest of which the director is not aware is not required. For this purpose, a 
director is treated as being aware of matters of which he ought reasonably to be aware. 


A director need not declare an interest: 
142.10.1 if it cannot reasonably be regarded as likely to give rise to a conflict of interest; 


142.10.2 if, or to the extent that, the other directors are already aware of it (and for this purpose the other 
directors are treated as aware of anything of which they ought reasonably to be aware); or 


142.10.3 if, or to the extent that, it concerns terms of his service contract that have been or are to be considered 
by a meeting of the directors or by a committee of the directors appointed for the purpose under the 
Articles. 


SECRETARY 


Subject to the Statutes, the secretary shall be appointed by the Board for such term, at such remuneration and 
upon such conditions as it may think fit, and any secretary appointed by the Board may at any time be removed 
by it. 


Any provision of the Statutes or these Articles requiring or authorising a thing to be done by or to a Director and 
the secretary shall not be satisfied by its being done by or to the same person acting both as Director and as, or in 
place of, the secretary. 


MINUTES 

The Board shall cause minutes to be kept: 

of all appointments of officers made by the Board; 

of the names of the Directors present at each meeting of the Board and of any committee of the Board; and 


of all proceedings at meetings of the Company or the holders of any class of shares in the Company and of the 
Board and committees of the Board. 


Any such minutes, if purporting to be signed by the chairman of the meeting to which they relate or of the 
meeting at which they are read, shall be sufficient evidence without any further proof of the facts therein stated. 


THE SEAL 


The Board shall provide for the safe custody of such seal. The seal shall only be used by the authority of the 
Board or of a committee of the Board authorised by the Board. The Board shall determine who may sign any 
instrument to which the seal is affixed and, unless otherwise so determined, it shall be signed by a Director and 
shall be countersigned by the secretary or by a second Director or by some other person appointed by the Board 
for the purpose. 


All forms of certificates for shares or debentures or representing any other form of security (other than letters of 
allotment or scrip certificates) shall be issued executed by the Company but the Board may by resolution 
determine, either generally or in any particular case, that any signatures may be affixed to such certificates by 
some mechanical or other means or may be printed on them or that such certificates need not bear any signature. 
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The Company may have an official seal for use abroad under the provisions of the Act, where and as the Board 
shall determine, and the Company may by an instrument executed by the Company appoint any agent or 
committee abroad to be the duly authorised agent or committee of the Company for the purpose of affixing and 
using such official seal and may impose such restrictions on the use thereof as it may think fit. 


ACCOUNTING RECORDS, BOOKS AND REGISTERS 


The Directors shall cause accounting records to be kept and such other books and registers as are necessary to 
comply with the provisions of the Statutes and, subject to the provisions of the Statutes, the Directors may cause 
the Company to keep an overseas or local or other register in any place, and the Directors may make and vary 
such directions as they may think fit respecting the keeping of the registers. 


No member of the Company (other than a Director) shall have any right of inspecting any accounting record or 
book or document except as conferred by law or authorised by the Board or by the Company in general meeting. 


The Board shall, in accordance with the Statutes, cause to be prepared and to be laid before the Company in 
general meeting such profit and loss accounts, balance sheets, group accounts (if any) and reports as are required 
by the Statutes. The Board shall in its report state the amount which it recommends to be paid by way of 
dividend. 


A printed copy of every balance sheet (including every document required by law to be annexed thereto) which 
is to be laid before the Company in general meeting and of the Directors' and auditors’ reports shall, at least 21 
clear days before the meeting, be delivered or sent by post to every member and to every debenture holder of the 
Company of whose address the Company is aware or, in the case of joint holders of any share or debenture, to 
the joint holder who is named first in the register and to the auditors Provided that, if and to the extent that the 
Statutes so permit and without prejudice to Article 155, the Company need not send copies of the documents 
referred to above to members but may send such members summary financial statements or other documents 
authorised by the Statutes. Where permitted by the Statutes, the Company may, if the Board so determines in its 
absolute discretion, send any document or copy document referred to in this Article to the persons referred to in 
this Article or any of them by electronic communication. 


AUDIT 
Auditors of the Company shall be appointed and their duties regulated in accordance with the Statutes. 


The auditors’ report to the members made pursuant to the statutory provisions as to audit shall be laid before the 
Company in general meeting and shall be open to inspection by any member, and in accordance with the Statutes 
every member shall be entitled to be furnished with a copy of the balance sheet (including every document 
required by law to be annexed thereto) and auditors’ report. 


AUTHENTICATION OF DOCUMENTS 


Any Director or the secretary or any person appointed by the Board for the purpose shall have power to 
authenticate any documents affecting the constitution of the Company and any resolutions passed by the 
Company or the Board and any books, records, documents and accounts relating to the business of the Company, 
and to certify copies thereof or extracts therefrom as true copies or extracts; and where any books, records, 
documents or accounts are elsewhere than at the office, the officer of the Company having the custody thereof 
shall be deemed to be a person appointed by the Board, as aforesaid. 


A document purporting to be a copy of a resolution, or an extract from the minutes of a meeting of the Company 
or of the Board or of any committee of the Board which is certified as such in accordance with Article 156 shall 
be conclusive evidence in favour of all persons dealing with the Company on the faith thereof that such 
resolution has been duly passed or, as the case may be, that such extract is a true and accurate record of 
proceedings at a duly constituted meeting. 
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